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NO  SURFACE  USE 
PAID  UP  OIL  AND  GAS  LEASE 

Inc.,  whose  address  is  8,0  Houston  Street,  Fort  Worth,  Sol 02  as ZtZ       ™  761°9'  "  UsSOr>  and  XTO 

leased  premises")  in  Tarrant  County  Texas  (including 1      ,         ? d  described  on  Exhibit  "A"  attached  hereto  (the 

purposes  of  this  Lease,  "oil  and  gas"  means  o^ZTd  ZTS  JZlT^  7  L"g  ™arke,ing  oil  a"d  «»•  *>r 
produced  through  a  well  bore.  "Oil"  includes  all  condensate  dteHhStSTT  ^T^0"5  and  <heir  constituent  elements 
through  a  well  bore.  "Gas"  includes  helium,  caZ  dToxL  and  l=r   °  "  T>  hydrocarb°"s  P™t"«d 

Expressly  excluded  from  this  Lease  are  lignite,  coa^su  fur  and  other  ?L  If"'      we"  as  hydrocarbon  gases, 

stnps  and  gores,  streets,  easements,  highways  and  al ^ie™  adiacem  ,  er^T    '  P™iSeS  sha"  "»'»*  a" 

any  add.t.ona,  or  supplemental  instruments  reasonably ZS^  ,tT  '°  e"eCUte  a'  Ussee's  re"uesl 

prem.ses.  In  the  event  Lessor  owns  any  additional  ala/e  han  .^  I  T  .T'6''  °r  aCCUra'e  descriP<i°"  of  the  leased 
add,tional  bonus  at  the  rate  per  acre  on  which  bZ  JZZ  o^2  l^  h  ."-T  W3S  0riginall>'  paid'  Less«=  sha"  Pay 
determining  the  amount  of  any  shut-in  r^Z^^^^^T  *"  ^  WaS  aC"Uired'  For  the  P«»PO»e  of 
deemed  correct,  whether  actually  more  or  less.  ,he  number  of  «foss         specified  on  Exhibit  "A"  shall  be 

Lease  ^f^^^^Z^^Z^'  ^  *  ^  «*"  "'"^  <™M  **»>*•  *» 
or  other  substances  covered  hereby  arTprZcrt  T^nfa^J"^  *"  *  '°ng  Hlereafler  35  0il  0r  gas 

^M*u.^us;iTi*ejr premises  °r  from  ,ands  po°L 

S    Lessor  as  W  for  oil  .Vo^i^at?  "T"5  Pr°dU°ed  ",d         hereU"der  sba"  b*  P-d  by  Lessee  to 

|    'wenty  five  percent  25%)  o  such  °^uZ*  Tte  Z^JT?*  *  ^  feciUti"'  the  *™>  b* 

|    credit  a,  the  oil  purchaser's  transportal Skfe Tprov  ded  tha,^^?  '  XT  '°  f^"  at      We"head  °r '°  Lessor's 
g    production  a.  the  wellhead  JUZSCS  same  fieW  (or  If  there       "t^8  T  *  pUrcta!e  SU°h 
same  field,  then  in  the  nearest  field  in  which  there  i <urh  «  ™t  T        (?/  "°  SUch  pr,ce  tnen  Prevailing  in  the 

(b)  for  gas  (including  casinghead  g*)  and Mother  IvblLZ  V^'l  for  Producti™  of  si™'ar  g™de  and  gravity;  and 
of  the  proceeds  realized  by  lessee  „™ the L the  eof  ^TTTl  ^"  ^  T5?"  Sha"  be  'Wen'y  fiVC  percent  ^ 
taxes  and  production,  sJcr^J^J^^'^T^l  *  **  P°'"*  °f  ^  lea  a  P™P°«io™*  part  of  ad  valorem 
below;  provided  that  Lessee  slJ^hTLmX  rt  h   o  nt^        h  dedU°'i0nS  authorized 

price  paid  for  production  of  similar  qua  Z  "he  same field  Z  i thf  "  ^  I*8  PreVai'''ng  Wd'head  market 
then  in  the  nearest  field  in  which  there  is  such  a  orevallinL  "°  S"Ch  P['"  'hen  prevailing  in  the  same  Md- 

the  same  or  nearest  preceding  date  i  he  date  on  which8, '  PUrS      '°  ComParable  Purchase  »ntracts  entered  into  on 

primary  term  or  anytime  thfreafter  o  e  or  mo  Z\ 2  on  ZZToTZZ  TfT  "      end  ^ 

producing  oil  or  gas  or  other  substances  ZZZ  ZZ^  premises  or  lands  pooled  therewith  are  capable  of 

msmmmm 

in  which  Lelt'or'nlfir"?  EZ?^*!^?"  ^  l"™kr  ^  are  p— d  ™  a  processing  plant 
proceeds  received  or  Ae ma  ket  v[|« °ot 'theZ^Z  „  'T^'  ShM  be  Ca'CU'ated  based  uPon  the  higher  of  the 

saved  hereunder  whi  h  «  sold  to  Les ;  e  Z  J^rST  ^       °ther  SUbStanCes  Produ-d  a"d 

ten  pen^ll^^^S  corporation,  joint  venture,  partnership  or  other  entity  that  owns  more  than 

P         uu/oj  ot  the  outstanding  voting  interest  of  Lessee  or  in  which  Lessee  owns  more  than  ten  percent  (10%)  of  the 


outstanding  voting  interest-  or  r,i\  »  « 

more  than  ten  percent  noiw  ll    COrporatlon>  Joint  venture,  partnership  or  nth 

Thereafter,  Ussefm  w  dhELT  ^  ^  (,20>  da^  after  he  end  o?  th!  °'  'V^  °"  Product'°"  a 
month  afte'r  the  moXntS,Zrd     beMd'SburSed  to  Lessor  its  roya  J  °0[  °f  ?*         of  production 

*        -  date  until  paid^^  Z% ^  ^^^^ 
5. 


c.rcumstances  (a)  to  develop  the  leased  premies  as ,0 for™/  ,t  0Per£"°r  WOuld  dril1  unde'  *e  same  o  simHar 
wells  except  as  expressly  provided  herein.  Sha"  "e  "°  C0Venant  t0  dril<  exploratory  wells  or  any  aadTtklal 

«*£  ^^^^l^^^n^T  -  poo,  a„  or  any  par,  of  the  leased  premises  or  interests 
e.ther  before  or  after  the  commencement  of  production  XL    T*'    ,  "*  '°  any  °r     Substances  c°v^d  by  this  lease 
prudently  develop  or  operate  the  leased  Z^S^^^^T  "  "  Pr°Per  to  do  80  in  °rde  <° 

lands  or  mterests;  provided,  however,  that  the  e  tire  teaTed  prl  T  covered  ^  '°  SUch  oth« 

created  pursuant  to  the  pooling  authority  granted  herein  Th^  .  /  ,  !  b>  th'S  Lease  shal1  be  incl»ded  in  any  unit 
horizontal  completion  shall  nof  exceed ZlTmuZsJusl  Zl  *  ^  P°°'in8  f°r  an  oil  we»  ^  b  »«  • 

gas  well  or  a  horizontal  completion  shall  ^e^Thl^T?SS  *?  °-f  *"  P^"'  ('°%)'  a"d  f°r  a 

law  or  the  appropriate  governmental  authority,  or,  if  no  definition  is  so  prescribed,  "oil  well"  means  a  well  with  an  initial  gas- 
oil  ratio  of  less  than  100,000  cubic  feet  per  barrel  and  "gas  well"  means  a  well  with  an  initial  gas-oil  ratio  of  1 00  000  cubic 
feet  or  more  per  barrel,  based  on  24-hour  production  test  conducted  under  normal  producing  conditions  using  standard  lease 
separator  facilities  or  equivalent  testing  equipment;  and  "horizontal  completion"  means  a  well  in  which  the  horizontal 
component  of  the  gross  completion  interval  in  the  reservoir  exceeds  the  vertical  component  thereof.  In  exercising  its  pooling 
rights  hereunder,  within  ninety  (90)  days  of  first  production,  Lessee  shall  file  of  record  a  written  declaration  describing  the 
unit  and  stating  the  effective  date  of  pooling  which  may  be  retroactive  to  first  production.  In  the  event  Lessor's  acreage  is 
included  in  a  well,  all  of  Lessor's  acreage  shall  be  included.  Production,  drilling  or  reworking  operations  anywhere  on  a  unit 
which  includes  the  leased  premises  shall  be  treated  as  if  it  were  production,  drilling  or  reworking  operations  on  the  leased 
premises,  except  that  the  production  on  which  Lessor's  royalty  is  calculated  shall  be  that  proportion  of  the  total  unit 
production  which  the  net  acreage  covered  by  this  Lease  and  included  in  the  unit  bears  to  the  total  gross  acreage  in  the  unit. 
Pooling  in  one  or  more  instances  shall  not  exhaust  Lessee's  pooling  rights  hereunder,  and  Lessee  shall  have  the  recurring 
right  but  not  the  obligation  to  revise  any  unit  formed  hereunder  by  expansion  or  contraction  or  both,  either  before  or  after 
commencement  of  production,  in  order  to  conform  to  the  well  spacing  or  density  pattern  prescribed  or  permitted  by  the 
governmental  authority  having  jurisdiction,  or  to  conform  to  any  productive  acreage  determination  made  by  such 
governmental  authority.  In  making  such  a  revision,  Lessee  shall  file  of  record  a  written  declaration  describing  the  revised 
unit  and  stating  the  effective  date  of  revision.  If  the  leased  premises  are  included  in  or  excluded  from  the  unit  by  virtue  of 
such  revision,  the  proportion  of  unit  production  on  which  royalties  are  payable  hereunder  shall  thereafter  be  adjusted 
accordingly.  In  the  absence  of  production  in  paying  quantities  from  a  unit,  or  upon  permanent  cessation  thereof,  Lessee  may 
terminate  the  unit  by  filing  of  record  a  written  declaration  describing  the  unit  and  stating  the  date  of  termination.  Pooling 
hereunder  shall  not  constitute  a  cross-conveyance  of  interests.  If  this  lease  now  or  hereafter  covers  separate  tracts,  no  pooling 
or  unitization  of  royalty  interest  as  between  any  such  separate  tracts  is  intended  or  shall  be  implied  or  result  merely  from  the 
inclusion  of  such  separate  tracts  within  this  Lease  but  Lessee  shall  nevertheless  have  the  right  to  pool  as  provided  above  with 
consequent  allocation  of  production  as  above  provided.  As  used  in  this  paragraph,  the  words  "separate  tract"  mean  any  tract 
with  royalty  ownership  differing,  now  or  hereafter,  either  as  to  parties  or  amounts,  from  that  as  to  any  other  part  of  the  leased 
premises. 

7.  Partial  Interests.  If  Lessor  owns  less  than  the  full  mineral  estate  in  all  or  any  part  of  the  leased  premises,  the 
royalties  and  shut-in  royalties  payable  hereunder  for  any  well  on  any  part  of  the  leased  premises  or  lands  pooled  therewith 
shall  be  reduced  to  the  proportion  that  Lessor's  interest  in  such  part  of  the  leased  premises  bears  to  the  full  mineral  estate  in 
such  part  of  the  leased  premises. 


jj  Assi 

part  of  this  Lease,  the^  Ass shan  tvf'  adm,nls,rators,  successors  and  assfgn T"  hereUnder  sha"  exte"d  *> 
the  county  records.  No  ctage  in  L"s!or  ,  n  ^  V*"  l°  LeSS°r  wi,hi"  ^O^t^T^-  f  UsSee  any 
of  Lessee  hereunder,  and  no  change  „  u**"1* Sha"  have  the         ofTeduc inV*.  rfl.  h  recorded  in 

obligation  to  pay  or  tendTsh  !t  in       ,     "u   'V'ded  interest     a"  or  any  portion  o Z  ^ '°  a"y  interest  not  «> 

-  -age  invest  X^£&»%*<  -»  -  -ided  he  ,  £ 

^'      Release  and  Vftitif^i  pnah  CI  r 

any  well  drilled  on  the  leased  premises  or  on  lands  pooled  rherew  Vh  1ST  f°rmat'on  Producing  or  capable  of  producing  in 
>s  then  engaged  in  operations  on  the  leased  premi es  o on  ,  "  'S  the  deepest>  Provided.  "°wever  if  LesSee 

effect  as  to  a„  depths  so  long  as  no  more  ^^C^S^^1-"  "»"» 

-fice  offc^SSy  ^^Z^o^  «"  "*  ^  ^  «*  -r  upon  the 
operates)  on  the  leased  premises  or  within  six  hundred  f"*  (eXC'Ud''ng  SeoP"^al/seismic 

leased  prem.ses  by  pooling,  as  provided  herein,  or  bT^oZToZto^^  ^""^  ^  Sha"  °nl*  develoP 
other  lands.   Lessee  shall  make  all  reasonable  effort,  „  ?     hor  20ntal  d"H'ng  commenced  from  a  surface  location  on 
deve.oping  the  leased  premises,  any  iS^lf^^Z^™  "  "^hborhood  streets  or  thoroughfares  in 

and  gas  industry,  the  level  and  nature  of  development  and  surface      7    I  u    e<,u'Pment  and  technology  in  the  oil 

fact  Lessee's  operations  are  being  conducted  in  oTnt  an  Zt  res  H      7  °f  UsSee'S  dri"  sites  and  «* 

equipment  in  its  operations,  Lessee  sha  1  t^JZZbL    e* ^  ^  ^]te«e*^ 

suppression  muffler  or  like  equipment.               reas°naDle  steps  to  muffle  the  sound  therefrom  by  installing  a  noise 

*  Tisatr under  this  Lease> whether  - 

including  environmental  regulation  Tertlck  ;QZlnts  rel>7  1"*^™™"^  aUth°rity  havin8  Jurisdiction 

of  oil,  gas  and  other  substances  coveVeJ ^  hTrebv  Tole  ! 'I        "'^  "*  *" Img  a"d  production  of  wells>  and  «* 
than  the  terms  of  this  Lease,  th  s  uLTshaTcontrll  When  H  M  ^        T'         regU'ati°nS  °r  °rderS  are  ,ess  ««*«ve 
or  delayed  by  such  laws  mles  rellattn^r  n  H  f  '"'"g.  reworkmg,  production  or  other  operations  are  prevented 

£™  r  '  Tf?  damageS'  rttonS'  proPer,y  dama6e-  «*■*»■»"  N»ry  (including  death),  J»  Il  ,rtT; 

£Z£  «     ■"T"7  ?  dfmageS  b  S0U8h,'  nnder  ^  «T  ^""""g        contracT  staTte Luf* 
needing  attorney  fees ,  an I  other  legal  expenses,  including  those  related  to  envfronmenta  hazards on  oTunde he 
leased  premises  or  at  the  drill  site  or  operations  site  or  in  any  way  related  to  Lessee's  failure  t7comp°y  WUnTnv  and 

^^•nmel,tel  T  "T?  ariSU,g  fr°m  °r  Wa*  to  Le^'s  operaS  or  a^tr*  Se's 

activ,t,es  m,  on  or  nnder  the  leased  premises  or  at  the  drill  site  or  operations  sitefthose  arising  from  Lessee^"  of 


the  surface  or  subsurface  of  the  I  ^ 

employee,  mJZZjr?"  provided  fat  eo«^SS?^SfS,^^«*«*- 

l2EL£aMaap— .  There  shall  be  no  prohibition  or  ,imita,ion  on  top, easing. 
oWi^ons^^Hb'S^pe)^^  d,SPUte  arisi"8  ™««  this  Lease  sha,,  lie  in  Tarrant  County,  Texas,  where  a„ 

ordinLs^^  premises,  governmenta|  ru|es  Qr 

surface  locat.ons  for  well  sites  in  the  vicinity  may  be  limite^and  I  «J?  '"  *  '6aSe  and/°r  0ther  leases  in  «>e  vicinity 
for  dnllmg,  reworking  or  other  operations.  Veto  "n^MnTT  T  ^"T  SeCUri"§  surfaee  location(s)' 

allowed  on  the  lease  premises  or  other  leases     th e    S ^^2°'^  ^  e^ 

location  off  of  the  lease  premises  or  off  of  lands  with  wh  fh  L  lefe  n,  *  WCh  °Perati°nS  COnduc,ed  at  a  ^"rface 

provded  that  such  operations  are  associated  with  aZcHona^wen  ITtUe  W"1     aCC°rdanCe  with  this 

operates  under  the  lease  premises  or  lands  pooIe~^^ 

conducted  on  the  lease  premises.  Nothing  contained  in  flT™'  shal'  for  PurP°ses  °f  this  lease  be  deemed  operations 
pooling  provisions  or  restrictions  contained"  »  ^  restriction  "r 

<^^^  df  °"         «»*  *~  -  any  portion 

or  any  portion  of  the  acreage  then  held  hereunder  ^ic^KrS^*  Pm°d  °f  tW0  (2)  *ears  35 ">  a» 

to  exercise  such  option  being  the  payment  to  L^S^^^ZT^f-  u  °^  ^  by  LesSee 

parties  entitled  under  any  change  of  ownership  according  i     "        f     depository  bank  named  herein)  and/or  such 
Twenty  Thousand  Dollar  ($2oK^^^T^^J^  ™  ^fT'  ™M™  »f  the  sum  of 
extension,  in  the  acreage  so  extended  If  * LTeaTe  is  mendld  7t     V  t0  SU°h  payment  at  such  li™  of 

shall  designate  such  portion  by  .  »c^e  ii^e^T^  *  *  P°rtl0"  ^  the"  C0Vered  herebv<  L«« 

accolnce^ftSs  oXS  ^ZVc?*  1  ^  T  and  e"f°r"d  in 

be  determined  to  be  invalid  by  a  court  of  competent  i i  dt  L i  ^f^™ urules-  Sh°"ld  aV  of  the  provisions  herein 
other  provision  herein  and  that  the partis f8  that  th'S  Sha"  "0t  affeCt  ,he  enforceability  of  any 
to  effectuate  the  purpose  of  aX  conforir to SeT       h    reneg0"ate  ^  Pr°ViSi°n  50  determined  t0  be  inva»d 

LESSOR/S: 


CHAD  RAYMOND  DOWBl 
MY  COMMISSION  EXPIRES 
Jl*  23, 2012 


STATE  OF  TEXAS  § 

§ 

COUNTY  OF  TARRANT  § 


0'Djnnnenment  ^  aCkn°W,ed«ed  before  me  °"  the  day  ofOcW?      2008,  by  B  E  aod  Judy  Crw 

Notary  Public,  StatePof  Texas 


Exhibit  "A" 


Block  8,  Lot  8 

Willow  Lake  Addition 

City  of  Fort  Worth,  Tarrant  Connty,  Texas 

0.0763  acres,  more  or  less 


